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FORMD UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION M8 Number: 3235-0076
Washiogton, D.C, 20549 xpires: April 30, 2008

FORM D Estimated average burden

hoOUrs per response......a... 16.00
0 R l Gl N A L NOTICE OF SALE OF SECURITIES i‘——

PURSUANT TO REGULATION D,

oronatiarcs e serron (RN

07083161

Name of Offering (D check if this is an amendmens and name has changed, end indicate change.)

Covvertible Promissory Notes, the Preferred Stock Into which If is eozvertible snd 1bc uaderlylng Common Stock Into which tbe Preferred Stock is
convertible; Preferred Stock Purcbase Warranis, the Preferved Stock for which it can be exercised nod the Undn%mmon Stock loto whith
the Preferred Stoek by convertible

Filing Under (Check box{es) thet epplyy: [ Rule 504 [J Rutes0s B Ruke 506 0 secti OF
TypeofFiling [ NewFitig [J Amendmem RECEVFO
e
Y

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer ((J cheek il this is an amendment and name has changed, and indicate change.)
Westlake Produrty, Joc.

Address of Exccutive Offices (Number and Street, Ciry, Staie, Zip Code)

7010 W, Highway 71, Solte 340 PMB 352, Austin, TX 78735

o’

fuding Arca Code)

512-373-3251

Address of Principa) Business Operstions (Number and Street, City, State, Zip Code) (if different Telephone Number (Including Ares Codz)
from Exceutive Offiges) bov
same a3 shove Pﬂnngec\?r same a3 above
Brief Descriplion of Business IEW p=T- >
Interoet sofrware development ErD { 1 anna
e = SR £ 7°7] -
Type of Business Ovganization v BE:)T AVA”.ABLE COPY
[ comoration 7 limited pannership, already fmglu OMSON
3 bosiness mus 3 limited partnership, to be formed other (plzase specify): <
Month Yeur
Actual or Estimated Date of Incorporelon or Organization: [0 11 ) |o_[7 ] B Acud (O Esimoed
Tisdiction of Incorpermion or Organizntion:  (Enter two-letter U.S. Postal Service Abbreviation for Seate:
CN for Canads; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federnk .

Wao Mass File, Al issuers making an offering of scewritices in retinnoe on an exemption under Regalation D or Section 4(6), 17 CFR 230,501 ¢15¢q. o7 1S US C,

T14(6)

When Fo Filz: A notice must be fited po Later than 15 deys sfter the first sale of securitics i the offering. A notice 18 doemed filed with the U.5, Securitics and '
Exchange Commission (SEC) on the eartier of the date i1 is received by the SEC ot the eddress given below or, if received at thal sddress after the date on which it is

due, on the datz it was mailed by United States registered o7 certificd mail (o tha sddress.

Where To Fle, U.S. Sccuritics and Exchenge Commission, 430 Fifth Sircer, N.W., Washington, D.C. 20549,

Caples Regaired: Eive (5) coplcs of this notice must be liled with tke SEC, one of which must be wmanustly signed. Any copies not manually signcd mo3t be .
photocoptes of the manunlty signed copy or benr typed of printed signaturcs,

Information Reguired. A new fiting must contsin s} informution requested: Amendments nced only report the name of the Issuer and offering. any changes ihereto,

the information requested in Pat C, and sny matesial changes from the information previously supplicd in Parts A 2ad B, Part E and the Appendix need oot be {iled

with the SEC,

Flling Fer: There is po federal filing fec.

State:

This notice shall be used 1o indicate rxliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted ULOE and

that haive adopted Lhis focm. Tssuers relying on ULOE must filc  separsic notice with the Sceuritics Adminismatos in ezch stote where safes ere 10 be, or have been

rrmde. M 6 st requires the paymen) of 5 fec &3 8 precondition to the claim for the exeimption, » feo in the propes amount shall sccompany this form. This rotice shafl

be filed in the eppropriate strtes in sccordance with starc lsw, The Appendix to the potice consiitules & pan of this ootice and muost be completed.

Failure to file notice in the appropriate stotes will not ruuﬁ‘ﬂ m;'l: !{G'Pe'deul exemption. Conversely, failure to file the sppropriate
federal notice will not pesult in a Joss of an available state exemption unless such exemptlon is predicated on the flling of a federal notice,

Potential persons who are to espend to the collection of information contained in this form
wre nod required to respond unless the form displays a currently valid OMB conbol number. S- E Q.
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A, BASIC IDENTIFICATION DATA

2. Enter ihe information roquested for the following:
Each promoser of the issuer, if the issucs has been organized within e past five years;

Each geeerad and managing parmer of partnership ixsoen.

Each beneficlal owner having the power 1o vote or disposs, or direet the vote or dispasition of, 10% or more of « claas of equily secwrities of the issuer,
Eash executive gfficar and director of corporsic fssucry ead of corpomte genern) and mansging pertners of pastacrship ssucr; end

Check Box{es) tu Appty: [ Promoter 0 Beneficie) Owner [X) Executive Officer [ Director [0 General andfor
Managing Partey

Ful} Name {Last name (wst, if individual)

Koooce, Rysn

Business or Residence Address (Number and Street, City, State, Zip Code)

/o Wesilake Products, Inr., 7010 W. Highway 71, Suite 340 PMB 352, Austin, TX 78733

Check Box{es) tha Apply: O Promoter 0 Beueficia) Owner O Exccutive Officer Dircctor O Geverst mndver
Memnging Partner

Full Nams (Last neme first, if individual)

Business or Residence Address (Number and Stret, City, Siate, Zip Code)

Cheek Box(es) that Apply: L) Promorer  LJ Beneflcia) Owner (] Exccutive Officer Director [} General sdfor
Managing Pertner

Full Name {Last name firsy, if individual)

Business or Residence Address (Number and Steet, City, State, Zip Code)

Cheek Box{es) hm Apply: [ Promoter O Beneficiat Owner [ Exceutive Officer Director O Generol andvor
Manzaging Partner

Full Name (Last name fisst, il individual)

Business o7 Residence Address (Number and Sueet, Ciry, State, Zip Code)

Check Box(es) thet Apply: [ Promoter [ Benclicia) Qwner [0 Executive Officer Direstor (] General mnd/or
Munaging Periner

Fult Name (Last name firsy, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Cherk Box(es)tha Apply:  [] Promoter _I:-] Beneficial Ownes [ J  Exccutive Officer Director E] General endlor
Mennging Partna

Full Name (Last pame first, if individual)

Busincss or Residence Address {Number end Stree, City, Suaie, Zip Code)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the bsvury intend 1o sell, 1o non-gotredited investors in this offering? o
Answer also in Appendix, Colurma 2, if fling uoder ULOE.
2. What Is the minimum investment that will be accepted from eny individual? § __pominmm
Yor Nao
3. Docs the offering permit joint ownership of a single anit? 5 O
4. Enierthe information requasted for exch person who hay been o1 will be paid or given, directly o indirertly, any commission of similas
reommeration for soficitstion of purchasers in connection with sales of securities in the offering. 17 person to be listed (b an associsicd
person o7 agent of @ broker or deater registered with the SEC and/or with a state o7 states, Hstthe name of the broker or dealer. [fmore
tkan five (3) persons to be listed are associsted persons of such @ broker or deater, you may sef forth the information for that broker 07
dealer only,
Full Name (Last eame first, if individual)
Busincss or Residence Address { Number and Strec, City, State, Zip Code)
Name of Associated Broker or Dealer
States tn Which Person Listed Has Solicitcd or Intends to Solicit Purchasers
{Check “AD Smizs” or check individuals Siates) ] An staes
[AL) AK] [AZ] [AR] (CA) (C0) €y (DE} 1) {FL} (GA) (] 0o
o} tN) (1) (k3] (KY) LAl ME] mMO) {L Y [MN) IMs) MO)
MT) [NE) V) NH] (L} L)) NY] ™) (ND) (OH]) (oK) IOR]) {PA)
[RI) ISC) isD] ™) {rX) [T vT) [VA) [WA) WV} w1 wyj PR}
FuH Name (Last nzme firsd, if individual)
Business or Residence Address (Number and Streey, City, Stme, Zip Code)
Name of Associsted Broker or Dealey
Stares in Which Person Listcd Has Selicited or Intends to Solicl Purchasen
{Check "All States” or check individuals States) O AnSaies
{AL] (AK] AZ] AR] (CA) [CO) IKn (DE) (och [FL) [GA) {Hi} D}
) (IN) (1A} {xs] (kY] ILA) IME] MD] [[MA) Ll [MN) MS] m0)
(MT) [NE] (W) [NH) {N)) [NM} NY) [NC} mD) [OH]} (ox] {oR) [PA]
1] isC) [SD] ™) X} T V1) [va) [WA) Wy v wY] [PR)
Full Name (Lasi name firsy, if individusf)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Ansociated Broker or Dealer
Stares in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "AD States” o7 check individusly States) ... [ A Suarey
AL} |1AX] (AZ} |AR] [CA) €0} Icn fDE) o) [FL) {GA) mi o)
i) ) [A] [K5) XY} [LA) IME) [MD) IMA) M1) [MN} (MS) MO]
(MT] INE) NY) NH) N} M) INY] [NC] ND) [OH) {ox] IOR) [PA]
Rt] I5C) I1SD) (] {rxy [um v [VA] [WA) wv] {wi) wy} [FR}

(Us< blank shect, or copy and use additional copies of this sheet, a3 necessary)
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- .
C. QFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
).  Enter the aggregete offering price of securities included in this ofTering and the oial emoum ol sald.
Enter *0" if answer is “none”™ or "zero.” Il the ransaction is an exchange offering, check this box ed
indicete in the columns below the amounts of the seturities ofTered for exchange and elready exchanged.
Aggregate Amovont Already
Type of Securlty Oferiog Price Sold
[0 T s 0,00 H 000
Equity ) 0,00 S 2.00
1 common [ Preferved
. Convenible Securities (including wamants) ...... S___ST5000.00° S 100.000.00
' Partnership [nieresis L 000 S_____ 000
Other {Specify ) s 0,00 s .00
Towl ..... e S _STS000.00°  §___100.000.00
Answer aiso in Appendix, Cotumn 3, {f Kling under ULOE.
2. Eniy the number of ecaredited and aon-eccredited investors who have purchased securities in this offering
and the aggregate dollay amounts of their purchases. For offerings under Rule 504, indicale the number of
persons who have purchased seouritics and the aggregate dollar amount of their purchases on the tota) lines,
Enter "0" if enswer i3 "none” or "zero.”
Aggrepate
Number Dollsr Azrount
Lavestors of Purchase
Accredited investors......... irves bt et et v~ $___100.000.00
Non-occredited Investors. '] s 000
Total (for filings under Rule 504 only) ..occocererreirreeires ST - s
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 503, entey the informetion requested for el sequitics sold
by the issuer, 1o date, in offerings of the types indicated, in the twelve (12) months priot 1o the first sale of
securilies in this affering. Claasify securities by rype listed in Pan C - Question 1.
Type of Dollar Amoont
Type of Offeriog Security Sold
Rute 503 s
Regulmion A b
Rute 504 s
Totzl - s
4. Fumish a statement of 8!] expenses in cornection with the issuance and distribution of the sccurilies in this
offering. Exchade amounts relating sokely to orgmnization expenses of the issuer. The information may be
given as subjeaa to fune contingencies. If the emount of en expenditure is not known, firnish an estimaze and
check the box to the 1cfl of the estimate.
Transfer Agent's Fees ... 0 3
Printing end Engreving Costs . T O | S
Legal Fees. %4 S___ 530000
Accounting Fees O s
Engincering Feey ..., O O | T
Sales Commissions (specify finders’ feey scparnsely) O s_
Other Expenscs (identify) 0O s_
TOUT oo sesesrmes e - = $___550000

*575,000.00 of thiy amount bay oot been recelved by the Issaer 10 date and will not be recelved oati! soch time, if any, that all of the Warrsals

notborized io this offeriog are cxercised.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
b. Enter the difference between the aggregate offering price given in response to Part € - Question | snd
to1al expemses fumished in response 10 Pan C - Question 4.2 This difference is the “edjusted grosy
proceeds o the issuer.” 5___569.500.00
3. indicete below the amount of the sdjusted groas proceeds to the issuer used of proposed to be used for each of
the purposes shown. [fthe amount for sy parpose is not known, furnish an estimate and check the box to the
left of the estimate. The total of the payments lisied must equal the edjusied gross proceeds to the issuer scl
fonh in response to Part C - Question 4.b sbove.
Payments to
Oficers, Directors & Payrmaents To
Afilistes O1vers
Salaries mnd fees Os Os.
Purchase of res] €5t81E ..oovrcveernsmsesenensen Os as
Purchase, rental or leasing end installation of machinery and equipment Os (]
Construction of leasing of plant buildings ond facilities ....... Os Os
Acquisition of other businesses {including the value of sccunities involved in this oﬂ'mns that may be
used in exchange for the assels or scuriticy of another issucr pursusnt Lo 8 merger).... R i} Os
Repayment of irdebtzdness... Os Os
= Working capifal Os B3 s_seo.500.00
Cther (specify): Os Os
COMITI O v cecrssrsmspssnrsmsasessesrs e O s_sc9.50000

Tota) Peyments Listed (column tolnls edded) - B s 569.500.00

: D. FEDERAL SIGNATURE

The: issuer has duly caused this rotice to be signed by the undersigned duly suthorized person, If this notice is filed under Rule 509, the following sigmtwre constitutes en
underiaking by the issuer to furnish the U.S. Sccurilics end Exchange Commission, upon wrinten request of its stefY, the information fumished by the ixsusr to any nom
sccredited investos pursuam to parsgraph (b)2) of Rule 502, |

Issver (Print or Type) s ure > - Date

Wasttake Produets, lae. E‘—Zl“"”___ [Drecember 2/, 2007 !
Name of Signer (Print or Type) Tl OTStgoer (Prind or Type)
Rysn Koonre President

ATTENTION
Intentional Misstatements or Omissions of Facy Cansitute Fedeml Criminal Violations. (See 8, U.5.C, 1001.)

END
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